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Name of conveying party(ies):
Atari Corporation

Individual(s)

General Partnership
Corporation-State Nevada
Other

Additional name(s) of conveying party(ies) attached? [J Yes [X No

(] Association
(] Limited Partnership

OXO0]
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Nature of conveyance:

[ Assignment
[ Security Agreement
[J Other

B4 Merger
[(J Change of Name

Execution Date: _July 30, 1996

2. Name and address of receiving party(ies}:

Name:_ JTS Corporation

Internal Address:

NI e

Street Address: 166 Baypointe Parkway
State: CA _ ZIR: 95134

City: San Jose

] Individual(s) citizenship
] Association

$2)
[

] General Partnership
(] Limited Partnership
X Corporation-State _Delaware
[] Other

If assignee is not domiciled in the United States, a domestic representative
designation is attached: [ Yes [J No

(Designations must be a separate document from assignment)
Additional name(s) & address(es) attached? O Yes [J No

4. Application number(s) or patent number(s):
A. Trademark Application No.(s)

Additional numbers a

B. Trademark Registration No.(s)
1,227,682

ttached? [[] Yes [X No

5. Name and address of party to whom correspondence
concerning document should be mailed:

6. Total number of applications and
registrations involved: .............ccccoeviii 1

Name: Andrew P. Bridges and John C. Nishi

Internal Address:

Street Address: Wilson Sonsini Goodrich & Rosati

7. Totalfee (37 CFR 3.41) .o, $_40.00
X Enclosed

(] Authorized to be charged to deposit account

650 Page Mill Road

City:_Palo Alto State: CA  ZIP: 94304

8. Deposit account number:

23-2415 Attn: 12258-900

(Attach duplicate copy of this page if paying by deposit account)
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9. Statement and signature.
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of the original document.
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E State of Delaware
Office of the Sectetary of State

PAGE 1

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT

COPY OF THE CERTIFICALE=SE MERGER, WHER&H, MERGES :

"ATARI CORPQKAT

WITH

Edward . Freel, Secretary of State

AUTHENTICATION:
» 2375722 B8100M 8094877

DATE:
960258812 09-06-96
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STATE OF DELAWARE
SECRETARY QOF STATE
DIVISION OF CORPCRATIONS
FILED 04:01 PM 07/30/1996
CERTIFICATE OF MERGER 960222161 - 2375722

MERGING
ATARI CORPORATION
WITH AND INTO

JTS CORPORATION

Pursuant to Sectrion 252 of the General Corporation law of
the State of Delaware and Secdon 78.458 of the General Corporation law
of the State of Nevada

JTS CORPORATION, a Delaware corporation ("JTS™), and Amri Corporation, a Nevada
corporation ("Amri™), Do HEREBY CERTIFY AS FOLLOWS:

FIRST: Thar JTS was incorporated on February 3. 1994 under the name “JT Storage,
Inc.” pursuant to the Delaware General Corporation Law (the "Delaware Law"™), and that Arari

was incorporazed on May 17, 1984, pursuant to the Nevada General Corporation 1aw (the
"Nevada Law").

SEcCOND: That an Amended and Restated Agresment and Plan of Reorganization (the
“Reorganizaton Agreemeat™) dated as of April 8, 1996, by and berween JTS and Atari, sewing
forth the terms and conditions of the mergexr of Atari with and inro JTS (the "Merger™), has been
approved. adopted, coriified, execured and acknowlediged by the Board of Directors of each of
thewmduzntcomnﬁonshmdmcwhh&cﬁonlﬂofmemminthemof
TS and Section 92A.100 of the Nevada Law in the case of Atari. '

THIRD: Thart the name of the surviving corporation (the "Surviving Corporation™) shall
be JTS Corporation, a Delaware corporadon.

FOURTH: That the Restated Certificate of Incorporation of the Surviving Corporation
is amended to rcad in its entdrety as set forth on Exhibit A hereto. :

FIFTH: mtmexewmdcopyofthekeorganin.donAgzmisonfﬂeum:prhripﬂ
place of business of the Surviving Corporation az the following address:

JTS Corporaﬁon
166 Baypoimte Parkway
San Jose, California 95134

21150539
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Srxra: That a copy of the Reorganization Agreement will be furnished by the Surviving
Corporation, cn request and without cost. 10 any stockholder of cither constintent corporation.

SEVENTH: That the Surviving Corporation is to be a corporation of the State of
Delaware. The authorized capital stock of Atari consists of 100,000,000 shares of Common

Stock, $.01 par value per share, and 10,000.000 shares of undesignated Preferred Stock, $.01
par value per share.

EiGHTHE: That the Merger shail become effective upon the filing of this Certificate of
Merger with the Secretary of State of the State of Delaware.

2110839
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IN WYINESS WHEREOF, cach of Anari and JTS has caused this Cerrificate of Merger to
be execured in its corporate name this 30 of July, 1996.

JTS CORPORATION

AT

David T. Mixchell
Title: President

21150539
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JTS Corporation
(Surviving Corporasion)

W. Virginia Walker bereby certifies that:.

1. She is the Secretary of JIS Corporation, 3 Delaware corperation (the
*Corpocation”).

2. The Cexxificare of Mexger o which this Cartificaze is azached was duly approved
and adopzed by (2) the boiders of 3 majoriry of the ontsanding shares of Comoz
Scock of the Coxporation entitied @ voe thereqan, voting as a separase class, (b)
two-thirds of the .owtsanding sharcs of Scries A Prefecred Stock of the
Corporation exiled 0 vote thereon, voung as a scparate class, and (¢} a majodry
of the cutstarxting shares of Camman Stock and Series A Prefexred Stock of the
Corporatiog entitled to vote thereon, young together as x class.

/%) mzﬁw

Witness my hand this 39 _ day of July 1996.
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EXHIBIT A

RESTATED CERTIFICATE OF INCORPORATION
OF
JTS CORPORATION

ARTICLE I
The name of this corporation is JTS Corporaton.
ARTICLE O

The address of the registered office of the corporation in the Stte of Delaware is 1209
Orange Street, City of Wilmington, Counry of New Castle, and the name of the registered agent
of the corporation in the State of Delaware at such address is The Corporation Trust Company.

ARTICLE I

The purpose of this corporation is to engage in any lawful act or activity for which 2
corporation may be organized under the General Corporation Law of the Stawe of Delaware.

ARTICLE IV

a. This corporation is authorized to issue two classes of stock w be designated,
respectively, "Common Srock” and "Preferred Stock.” The total number of shares which the
corporation is autherized to issue is One Hundred Sixty Million (160,000,000) shares. Quoe
Hundred Fifry Million (150,000,000} shares shall be Common Stock, each having 3 par value
of one-tznoxh of one cemx (3.001). Ten Million (10,000,000) shares shall be Preferred Stock,
each having a par value of one-tenth of one ceat (S.001)

b. The Preferred Stock may be issued from time to time in one or more sexries. The
Board of Directors s bereby authorized, by filing a certificate (2 "Preferred Stock Designation”™)
pursucant w the Delaware General Corporation Law, to fix or alter from time to time the
designation, powers, preferences and rights of the shares of each such series and the
qualifications, limirarions or reswrictions of any wholly unissued series of Preferred Stock. and
to establish from tme to time the mmber of shares constiniting any such secies or any of them;
and to increase or decrease the mumber of shares of any series subsequent to the issuance of
shares of that series, but not below the mumber of shares of such seties then outstanding. In
case the mumber of shares of any series shall be decreased in accordance with the foregoing
semtence, the shares constitutng such decrease shall resume the status that they had prior to the
adopdon of the resohution originally fixing the mumber of shares of such series.

21150839
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ARTICLE V

For the management of the business and for the conduct of the affairs of the corporation.
and in further definition, limiration and reguiation of the powers of the corporation. of its
directors and of its stockholders or any class thereof, as the case may be, it is further provided
that: .

L The managemenrt of the business and the conduct of the affairs of the
corporation shall be vested m its Board of Directors. The rmomber of directors which shall
constitute the whole Board of Directors shall be fixed exclusively by one or more resolurions
adopted by the Board of Directors.

i Subject to the rights of the holders of any sertes of Preferred Stock to eiect
additional directors umder specified circumstances, directors shall be elected at cach anmual
meeting of stockholders for a term of onc ycar. Each director shall serve until his successor is
duly elected and qualified or until his death. resignation or removal. No decrease in the mumber
of directors constituting the Board of Directors shall shorten the term of any incumbent director.

ili.  Subject to the rights of the holders of any series of Preferred Stock, the
Board of Directors or any individual director may be removed from office at any dme () with
causc by the affirmative vote of the holders of a trajority of the voting power of all the then-
outstanding shares of voring stock of the corporation, entitled to vote at an election of directors
(the "Vorng Stock™) or (ii) without cause by the affirmative vote of the holders of at least sixty-
six and wo~thirds percent (66 2/3%) of the voting power of all the then-outstanding shares of
the Voting Stock.

fr. Subject to the rights of the holders of any series of Preferred Stock, any
vacancies on the Board of Directors resulting from death, resignation, disqualification, removal
or other causes and any newly created directorships resultng from any increase in the number
of directors, shall, unless the Board of Directors determines by resolution that ‘any such
vacancies or newly creared directorships shall be filled by the stockholders, except as otherwise
provided by law, be filled only by the affirmative vote of 3 majority of the directors then in
office, even though less than 2 quorum of the Board of Directors, and not by the stockhoiders.
Any director elected in accordance with the preceding sentence shall bold office for the
remainder of the fufl term of the director for which the vacancy was created or occurred and
unttil such director’s successor shall bave been elected and qualified.

b.
i. Subject to paragraph (h) of Section 43 of the Bylaws, the Byla.ws may be
altered or amended or new Bylaws adopted by the affirmative vote of at least sixry-six and two-

thirds percent (66-2/3%) of the voting power of all of the then-cutstanding shares of the Voting
Stock. Tke Board of Directors shall also have the power to adopt, amend. or repeal Bylaws.
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. The directors of the corporation peed not be elected by wrien ballot
unless the Bylaws so provide.
iii. No action shall be wken by the stockholders of the corporation exceprt at
an anmmal or special meeting of stockholders called in accordance with the Bylaws and no action
shall be taken by the stockholders by written consent.

iv, Special meetings of the stockholders of the corporation may be called, fi
any purpose or purposes, by (i) the Chairman of the Board of Directors, (ii) the Chief Execurive
Officer. or (iii) the Board of Directors purszant to a resoluton adopted by two (2) directors, and
shall be heid at such place, on such date, and at such time as the Board of Directors shall fix.

v. Advance notice of stockholder nominations for the election of directors and
of business to be brought by stockhoiders before any meeting of the stockholders of the corpora-
tion shall be given in the marmer provided in the Bylaws of the corporation.

ARTICLE VI

a. A director of the corporation shall not be personally liable to the corporation or
its stockholders for monewary damages for any breach of fiduciary duty as a direcror, except for
liability (i) for any breach of the director’s dury of loyalty to the corporation or its stockholders,
(ii) for acts or omissions not in good faith or which involve intentional misconduct or a knowing
violation of law, (iii) under Section 174 of the Delaware General Corporation Law, or (iv) for
any ansaction from which the director derived an improper personal benefit. If the Delaware
Gegeral Corporadon Law is amcoded after approval by the stockbolders of this Articie to
authorize corporate action further efiminating or limiting the personal Lability of directors, then
the liability of a dixector shall be eliminated or limited 10 the fullest extent permined by the
Deiaware Generzl corporation Law, as so amended.

b. Any repeal or modificadon of this Articie VI shail be prospective and shall not
affect the rights under this Article VI in effect at the time of the alleged occurrence of any act
or omission 0 act giving rise o liability or indemnificarion.

ARTICLE YII

a. The corporarion reserves the right to aroend, alter, change or repeal any provision
contained iz this Certificate of Incorporation, in the manner now or hereafter prescribed by
statute, cXcept as provided in patagraph B. of this Article VI, and all rights conferred upon the
stockholders herein are granted subject to this reservation.

b. Notwithstanding any other provisions of this Certificate of Incorporation or any
provision of law which might otherwise permit a lesser vote or no voie, but in addition to any
afﬁmurivcvoteotthsholdusofmypanicularclasorsaiuofthz\’otingshoc‘nqumdby
law, this Certificate of Incarporation or any Prefarred Stock Desigrarion, the affirmative vots
of the holders of at least sixry-six and two-thirds percent (66-2/3%) of the voting power of all
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of the then-outstanding shares of the Voting Stock, voting together as a singie class, shall be
required to alter, amend or repeal Articles V. VI and VII.
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